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^'^^•^ • CONFIOENilAl 

tAMTy» rnVRNTlOWS AND NOW-TOMPETmniv acwrrmtctjt 



THIS CONFEDBNTIALrrY. INVENTIONS AND NON-COMPETmON 
AQREraiENT (this "Agrecmcmf) is effective as of FAmary 14, 2000 by and between QuiU 
Medical, Inc., a North Carolloa ooipoMiont and itg afSlixUes, nibndiaries, BuoceBaon aad 
asaigns (coUcctively the 't:ompany*^» and the underaigned. an individual 8arvii« aa /dkadb ifta 
upproprta^ space and Initial] 

Mtiala 

an flinployeo of Company; or 

an iodqwndentamlnctor engage by Cdd^ 

ST ATEMRNT OP PURPQSR 

Campa2sy*8 buaineaB includes the nae and devdopmait of certain Proprietaiy bifhimatton 
(as defined bdow). Conqiflny's businesa saccess and cgmpctitive position in the industry an 
dependent on keeping Praprictey Infiirmatinp confidential. The undetaigned is being aogiged 
by Company and may use Pkoprietaiy Infiinnation in the perfbimonce of the uodefdgnBd'a 
duties. As ft condition to Con^any'a enga^ent of the undersigned and making Fzopnetaiy 
. ^ Infinmation available to Oe nndenigned. the undersigned baa agreed to execote fbia Agieenient 

and to keep all snch Propriefagy Infermgtimi emffrfwitial, 

^■^iw * ■ 

IN CONSIDBRATION of the diadoauie by Company to the underaignod of any 
Piupri^aiy Infotmation, and fi>r otiber good and valuable eonaideradon, the undcnisned agrees 
to the following: 

1- . .^yraBigtaiy Infcnmtim'* Dafipgii For pinposes of this Agreement, '^Prc^etavy 
InfbnnatiQn** ia infimnatiMi (wheOier in writteo or otticr fonn or whether or not patentable or 
protectable by copyright) thst has been created, dlsoovesred, developed oor has otherwise become 
known to Company, and that has a commercial value in the business of CMi4)ari(y. Proprietaiy 
Information includes, but is not limited to, all kventiona, processes, ideas, data, compuier 
programs, devehkpmenta, designs, marlceting plans, customer lists, budgets. ptojeot2<m8, cost 
analyses, acquisition candidates snd odier faifbimstion owned by Company that is not public 
infikrmatiorL 

2. NondiaclQSure of Pronrictsfv fafbrmiitimi- 

2.1 The undersigned recognizes that Proprietaiy Information is the sole property of 
Company. During and after the undersigned'a engagement by Company, die ondosigned shall 
keep in the afarictest of confideoce and trust all Proprietary Information and shall not disctose or 
uae any Proprietary Infotmalion except as required by law or permitted in writing by Company. 
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EXHIBIT C 



CONFIDENTIAL 

2.2 Tb» undonigned shall not use or disclose to Coispaiiy, or assist in the discbsme 
to Company of, conCdeatiBl infbmution belonging to any fluid parties, faicbiding any piior 
enq)loy6t(B). 

3. ReAum of r>ffffHTnf^ Vpon the torminntiott of the imdcraigncd's gngagomcatly 
Company &t any zgbboh, fte tennitKation of the nodeca^gned's aoceas to Pnqprietary ]b£bnnatioa 
or upon tlie earlier request of Conquoy, the undendgDed afaall zvtnm to Conqiany all ^•t^r fftlg 
bdoni^ to CQnqwqr. whether kqit at ttie undmigned's businw office^ pemonal .wideoce cb- 
ofherwis^ inehxUng all matariab eontcdning or rebling to any Propri^aty Ihfiimmtion m at^r 
written or tangible fomitfaat die undecsigaednuy have in Us or her poB^ After 
retunnng die materials described in the precedmg seetenoe to Conq)air)r, flie andanigned abaU 
not ntain any copies of any aach ^^rteriale. 

4. QwHEfrahip of Wcnk Product. 

^ 4.1 All itzveolionB» discovoiea^ emiyuter ptogmni, developflewata, deaignSft 

iflqnavements, fi»rmulae, processes, te<4u]lq[ueB»progranu^ laiow4uiw, data or other infimatiain 
of possiblo tecfanical or commercial impcntmce relating to Company's businesa or Company's 
antieipatod busmesa or bioed on. derived fiom or rdattng to any Pn^etaiy Infinmatian 
(coUeGtiyely.*'WoricIteducfOahanbetfae8cdepn]perty 0^ All W«k Ptoduot made 

or conceived by the midenigned, solely or jdndy, duniig die undetsigned's iw ^gwi*iti t by 
ConqMnyahaU be deemed *^ratkB made fofau^ of die 

U.S. Copyright Act of 1976p aa 4 



4 JZ If; for any reason, a&y Woik Product does not qualify as woik made for hire, die 
undecaigned shall assign and does hereby assign to Oon^any all such Woik Product Ihe 
undoaigjned flihall assiat Company, at Cdixq;>az^'8 expenaCft in eveiy necessaiy way to obtain ^ 
eoibice any patents, oopyri^ts or other piiopzictaiy ri^its relating to the Work Product and to 
execute all documenta oecessazy to give to Coiq[»ny fiill legal ownaidup to aiKh Woik Product, 
and the undesigned shall continue BUdi aaslatanee after tfao tennhutio^ 
byCotnpsny, 

43 During the underaigned's eogagement by Conq;sariy, the undnrsigned shall zcport 
prompdy to Compatiy all Woik Product tnade or oonoeived by the undmt gnedp soldy or jomtly. 

4.4 The undenignedheceby dedgnatea and qipoints Company and its duly audiorized 
officm and agents as its agents and attom^fr-ln-fict to execute and file my cecdficatea^ 
applications or documeata and to do all of dieir lawful acts necessary to protect Company's 
ri^ts in die Woik Product llie luideisignad expressly acknowle^gen that the fiu^^ 

of attonucy ia coupled with an interest and is therefine jtrevoesble and diall survive Us or hear 
desth or iocompetcnoy and the tennioation of his or her engagement by Cbmpeny. 

4.5 The undersigned herd>y xeprcsenbi and warrants that the undersigned has fldly 
disclosed to Company on Schedule attached hereto any Idea, invention, discovery or process 
re1atit« to die Company's buameas which, prior to Us or her engagement with Company, die 

HftM:mj4.1 
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•■V tt wtenrien w rt" concdvad of or devetoped wholly or in part, and ia to be erolwded &om the scope of 
tfaisAgnetneot. 

4.6 NotwithstBzidiQg ecjibiiig m dug Ag^^ 
underdsoed to assigii or oBB&t to asngn his or hor ri^its in m invoitioil to Conqaziy «hjtii jiot 
exteod or apply to an invcotioii tbat iba imdfirngoed devolqped ootirdy on his or her own tinie 
without using Cott^any equqimant, supplies, ftdlily or inde secret infozmatiim unless sucii 
mvention (a) feietes to Oooapsny's busfaiesB or actual or demouslzably anticipated naeaich or 
devdopmcnt, or (b) results fiom any woik parAntned by tho undoiigned far Company. The 
uzuterslgned shall bear the butdcn of piDof in estt^liahtng fiutf Ub or her inveolian qualifEea fixr 
exclusion under ftis Seocioii 4«6» 

s. cove^mt Nfft Tft f?mnwte> 

5.1 It IS lecogniaed and uaderatpod by the parties hereto ihat g» mdmngnnrl, thcougti 
his or her associatim with GanqMiiy, 1m and didl acqi^ 

goodwill wifli mpeot to flic busineBs of CotupaDy, which knowMgD and goodwill are otnndy 
vahiable to Company ai^ vAadb, would be exlranely detdmcntal to Cdmpany if used by the 
u nrin r ripfied to consietc wMt Compaiy, B is, OieR^bte^ undentood eiMl agreed 
that, becttuse of die nature of the business of Cteqyany. it is neeesaaiy to sfBnd Air pmtedian to 
Cotupany fiom audi unfiir ooo^iethian by the uudsi^^ 

52 CouDsqu^y, as mfitgrial indumnem to engage the uoderaigned, the mKkcslgned 
f^^ Goveoams and agrees that at any time ^^lile engaged by Comptasy and for aperiod of one (1) year 
following his or her tcnninadmi, he or die wiU not, 

member or fbraar dhmtor* officer or employee of Con^aey, or acting ah»e or aa a dheelor. 
eoqiloyB^ agent oonaultanl; member of a paEtuanli^ fian» corporation or oOnr entity or n a 
holdor ofor inVBSiorin aamudias SM of any eacm&y of any daas of aqy copatatian or ofter 
buaitiesa entity; 



(a) engage anywhere in flie Noneonq;>edtioa Area (as defined below) in any 
B ralatad to the busfness then being active^ piuiaued o^ 

piBsuedbyConqiany attfaetinie of BUchterminfltioDKK or 

(b) interfere with, or aedc to intarftre wt A, tha rrinrifimarfp ^yf^wtm Oompmy and 
Bay affiliate of Company wllh the fbUowing; (a) any of the etzq>loyeea of auch entities; (b) 
aqy of the custiomca of euch entitic9 then existing or esdating at any dme wilfain two (2) 
years prior to teninnatic»i of the undessign^'s engagement by Company; or (o) any of die 
supplim of sudi entities then existtog or existing at any time widun two (2) years pzior to 
temmiwtinn of the undersigned's engagement by Company; or 

(e) solicit to Mxe or hhe any person who was aa employee of Company or an 
a£Bliato of COnopany within the piior rix moat^ 

5.3 For die puipoaa of diia Agreement Bie'T^fonoooq^^ 
entlmwoiU; 01) the lAiited States of America; (in) ead 
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^ or did biBineBS it any tune wMdn two (2) yoats prior to tibe tennimtioQ of the izndosigDed'B 
1^ engagemoit by Company; (xv) the States of Maryland. Virginia. Norfli Carolina, Soofb 
Carolitift and Goofi^ and (v)1fae State of NorfliCa^ Ifa court of conqiotnntjimadict^ 
dOaaSam tbat the Nonccnnpetition Aim described above in anbparagEiph (i) ia too 
zestrictxvo. Oen the paities agree tliat the Noncon^ 
subpai^graph (ii). If acourtof con^ietent junadktiondfil^^ 
Azea aa set fordi in subparagraphs (i) and 00 Bbove are too tcfta^ 
the NocoonipetitioQ Area ahall bo reduced to die aiea qpo(dfied in oadi of tbe Allowing 
aubaoctionfl asd in fbUowIng Older until Ae oovrt detenx^^ 
axea: aibparugrapha (l]i)» (iv), or (v). If I3ie court detenninea tbat all of the areas meationed 
above are too regtrictive, then the parties agree that fhe court may reduce or limit the area to 
enable the intent of Ode Secdon to bo cDfibroed in the 



5.4 Ibe parties hereto agree that in Oe event Oat the Iragdi of tizw 

5.2 is deamad ton TMfijcHvft in any ^yi^ ly^rrrifna jhff mif^ m'y mfnrg mirh rretrifitiniw trr 
tfaoaa whieh it deema leaaanible under the ciresmBt^^ 

5.5 The undraaigBed agrees and admowledgea ttiat Con^my does not have an 
adequate remedy at Ismr fbt the breach or doeatened faiesdi by hn^ 

a^ees ttwt Coiq;>atty mayp in addition to fhe oduqr ramedieB wtaicli xmKy be available to it nnd«r 
diis Agreement, file auit hi equity to eqjob die underatgned fiora anch fannGli or tfateeteowl 
bieadL 



6.1 If die uoderaigned has 80 indicated by initiaiiiu '^indepeDdeidcontrBc^^ 
theundeirigned actoowledgea and agrees that timundeimgncd ahall he trt^ted na im ffwi<T«w'<ftttr 
eoiuractor of Company, and not as an employee, agem or authorized rcpresentativo of Cem^ 
Alflyug ^ the undersigned wiU receive genoraUzed instmctioa fiom Ctao^niy as to fte 
pecfimnanceofsttvicee. Con^any ahaU not control or superviee die qteciflc inediods to be used 
ardieBequflneeeftaslDBtDbepeiftnttedfaGoiinecticmwidithet^^ Ilieacts 
of the undeisigDed shall not ccmstitute die acts of Conspany, and die iindflw iagnaH shall not 
repiescnt to any third party that the undereigocd haa any cxpreaa or implied autliority to bind 
Conpaiv ^ ai^ contract; agnMBttODt or obligadciL 

6.2 If die undersigned has ao indicated by initialing 'Hndependent contrBCtor" above^ 
die undersigocd ihrther acknowledges Oiat the undersigned will be treated by Con^any as an 
i n d ependen t contractor for Aderal and state income taXi social security tax and state 
unmployment tax purposes. Aceordhigly. Compftny shall w%t mifhhi%}A f^«i^jwNi*ifj,| 
paid to the undeisigned any amounts fyr federal fxc state income taxes or social security (PICA) 
for the ucdersigaed. Hie undersigned shall fasdeomify and hold hannkas Compaqy fiom and 
against any damage, claim, assessment, interest, durge, cost or caq^ense (including attom^' 
fees) or penal^ incurred by or chaiged to Company as a result of any claim, cause of action or 
assessniflit by any fbderal or state govennnent or agency fbr any nonpayment or undeEpayment 

^P^S' by die undersigned of any tax. 
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MiacdLmeom. 



7.1 



The parties admowlcdge that this Agraemeiit dam not eoMtitiitB and Anil wit lu> 
deemed tax agreement of employmflnt fiir any qwdfic dunfion, ami If 4ie undenigiied 
individual is an cooployee of Cotopaay* 

72 FbUim to mailt iqpoaBddGtcQiz^ 
not be deemiod a waiver of such pnyiwoQ or of any otha 

7.3 TliiaAs^ecmantdmUbeauIgecttoandg^ 
Coioluiay vtfliDut xqgard to the conflictfro&law ndea of such Stato. 

7.4 Thia Agreement contBhia the emire undarsteoding between tlio paitiaB with 
lespect to the aubject matter hereof and superaodea all prior or conten^wary agraemeota or 
nndcocatandisiga* whether written or onO, with reject therefeo. Tfab AffnanaA rnsv not be 
nodijBed or ameAdad eoecqrt by an apoement fai writi^ 

7.5 Nothing la tUa Agreement or die obligatrona or relationahip contemplated bareby 
shall be demed to create a relctionafaip of partneta, joint vantma^ aaaoolatea or pidniapal-«nd- 
agent between Conq)any and the undefaigned* 

7.6 Aifaitration and Bmiitahte RaHrf- 

a. ArtiitratiVai- Bweqpt 88 provided hi Sectioil 7.6(b) bdow, «ie imdeiaig^ 
agmes tb«t any diapute or coniTDveiqr ariafaig oat 
oonatnwtion, perfbraoanee or braacfa of thia Agreement, ehall be aettled by arUlmtioii to be hdd 
in aooordance with (a) the Employment Dispute Rcaohition Rules than hi elSbei (if the 
undersigned ia an onployee of Ckmipany) or (b) the Commercial Rules then m efiect Of the 
undersigned ia an independent contmctor ) of the American AiHtration Aaaodation. Tb» 
arbitrator may grant fatfmctiana or other relief in «ywh diqmte car wul iu v eiBy, The decision of 
tbo ariritrator Aall be flnaL ocmclurive and binding on flie parties to flie atUtration. Jndgmettt 
mqy bo entered on die arbitrator's decision in any court having juriadictiorL Company and tlie 
undersigned shall each p^ theu- own respective attomoys' fees and on&^ialf of fbo oosta and 
esvetssea of such arbitration (provided, howevarv Oat if die arbitrator finds Aat the adrittadon 
action was brought or dofended other than m good fiddi and with a rasonable basis in ikct. the 
nonrprevailing party shall pay all such coats and expenses of axbitratton atid the ottier party's 
attomoya' faea and eeqMuea}. 

TUa arbitration clause constitutea a waiver of fiie undanigDed'a right to a jury trial and 
rdates to the resohition of all disputes relating to all aspects of die enq)]oyet/eaiployoe or 
independent contractor relationship (excqrt as provided m Section 7.6(b) below), fafttHHjng^ but 
not limited to, the fidlowing daima. 

(i) Any and all claims fiir wrongfid discharge of eaooplqyment; breach of 
^\ * CMUract, bodi express and implied: breaeh of ifaa oovmant of ggtui feift and fiiyr HmIii^ 
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both expttSB and implied; ueg^igBOL or imeutioxiBl ioiliction of emotional diatxcss; 
negligcm or intentional miBroprcsmtadon; negligent or intentional tntoftniicfl wiOi 
contract or piospcctiye econotiuc advantage; and ddftmalion: 



(ii) Any and all claizns for violation of any fbderal, stats or tmandpal atatute, 
including but not Hnitod to, Titio VH of the Civil Ri ^ Act of 1964^ Ibo Civil RIgbta 
Act of 1991, the Age Discrimination in Bn^doyment Act of 1967, dm Ameri^nu with 
Disabilities Act of 1990, ttio Fair Labor Ptandaida Act, and Labor C6do Section 201, et 

(ui) Aziy and aUcIaima arising out of any odiflrlawaatdrBgulatL^ 
?fnplftynifffit or cniploynifint diBCi f'"™*"^?Ti i 

b. Rontoliia ttiMwMi'ai. Hie und«cngnod agrcoa tfut it woold be imposaibla 
ot tn a d cQ UBt e to mcaaore and calcnlate Cbnqiany*B damagen flfom any hrgmt\}\ ftf ftj^ A g n rn i wt it 
Accordingly* tfao underaignod agrees diat if the nndoraisoed bmcliBB any of aoch seotions, 
Con^any will havo available, in addition to any oOier rig^t or remedy svaiLdyla^ tbe to 
obtain an injunction fiom a oourt of competait Juriadietion restraining tudi braadi or Hveatoied 
tneadi and to obtain specific pQcfbitaance erf any sncb provision of this AgreemeoL The 
undoxaigned further agrees that no bond or other aeeuiity shall be leqaiied in obtaining sodi 
equitable reUef and die undsEsigned hereby consents to flse iaanance of sndi injunction and to ttw 
ordering of qMcnfio perfiimanoe, 

c Oonflidaration, The undecaigned understands diat eedi pez^a 
resolve claims by arbitration in accaxdance with dm provisiom of tiiis Agmmen^ ra&er 
dnoufib the cDuit&» is oonsidention for the odier party like promiaa The undtrsigned fisdur 
unddcstands tiist the undeiBiBned ia oflEared smpbymflnt/engagement to coinderation of die 
undenigned's promise to axMtnte dsinis. 
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m WTNESS WHEREOF, fhe parties liBV9 cKBODlbd tb» 
the date set fbrth above. 



QUILL MEDICAL, INC 



NaniK Mflirill M. NCBBcm 
Title: Secretaty 

Date; . 2000 




or Adepmdent Contractor 



FrttaedNmM ofEtuflcyee 
crJbubpmdaitCMtmeU^ 



Date: awV ^ , aoQO 
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4» 



r or dM^kptd^ ulttUy or in 



^ , 
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